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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On June 6, 2017, a subsidiary of the reporting person entered into a forward sale transaction (the "2017 Forward") with a financial
institution (the "Counterparty") with respect to 642,850 shares (the "2017 Forward Number of Shares") of common stock of TREE (the
"Common Stock"). Such subsidiary pledged the 2017 Forward Number of Shares to secure its obligations under the transaction, and
retained dividend and voting rights in such pledged shares. The transaction confirmation provided for cash settlement or, at the election of
the subsidiary of the reporting person with the consent of the Counterparty, physical settlement. The transaction was scheduled to settle in
twenty components over twenty consecutive trading days beginning on or about May 17, 2019. On April 29, 2019, such subsidiary
entered into a letter agreement with the Counterparty pursuant to which the 2017 Forward was terminated concurrently with entering into
the 2019 Forward.

@

In the case of cash settlement, on the relevant settlement date for each component: (i) if the volume weighted average price per share of
Common Stock on the valuation date for such component were lower than $128.0250 (the "2017 Floor Price"), the Counterparty would
have been required to pay the subsidiary of the reporting person (in cash) the difference multiplied by the 2017 Forward Number of
Shares, (ii) if the volume weighted average price per share of Common Stock on the valuation date for such component were higher than
$211.6680 (the "2017 Cap Price"), the subsidiary of the reporting person would have been required to pay the Counterparty (in cash) the
difference multiplied by the 2017 Forward Number of Shares, and (iii) if the volume weighted average price per share of Common Stock
on the valuation date for such component were greater than or equal to the 2017 Floor Price but less than or equal to the 2017 Cap Price,
no amount would have been payable.

(2)

(3) On April 29, 2019, concurrently with the termination of the 2017 Forward, a subsidiary of the reporting person entered into a forward sale
transaction (the "2019 Forward") with the Counterparty with respect to 642,850 shares (the "2019 Forward Number of Shares") of
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Common Stock. Such subsidiary pledged the 2019 Forward Number of Shares to secure its obligations under the transaction, and retained
dividend and voting rights in such pledged shares. The transaction will settle on a cash settlement basis or, at the election of the subsidiary
of the reporting person with the consent of the Counterparty, on a physical settlement basis.

In the case of cash settlement, on the cash settlement date for the 2019 Forward: (i) if the settlement price (which will be based on the
average of the volume weighted average prices of Common Stock over a period of 20 consecutive valuation dates over 20 trading days
@) commencing on May 9, 2022) exceeds the forward cap price of $254.00 per share (the "2019 Cap Price"), then the subsidiary of the

reporting person will pay to Counterparty an amount equal to the 2019 Forward Number of Shares multiplied by such excess and (ii) if
the cash settlement price is greater than or equal to the forward floor price of zero ($0.00) but is less than or equal to the 2019 Cap Price,
no amount will be payable by either party.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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